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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED 


THE TORONTO STOCK EXCHANGE 


17/6/69 P FILING STATEMENT NO, 1701. 
f ‘Aa JULY 4th, 1969. 


% Full corporate name of Company 
Incorporated under the laws of the Pp6vince of Alberta by 
Memorandum of Association and Artieles of Association registered 
Particulars of incorporatidin(e.g., Incorporated undggeP&rt IV of the Corporations Act,1953 March 29, 
(Ontario) by Letrérs*Pa eautéd May lst, 1957). 1940, 


FILING STATEMENT 


(To be filed with respect to any material change in a company’s affairs, including among other things, 
an underwriting and option agreement, an issue of shares for property and a proposed re-organization.) 


RE pais Lent ae OSES te EA ALLELE, ee 

Se EE EE EE LE TE. TT ATER 

1, Brief statement of the material 
change in the affairs of the company 
in respect of which this statement is 
filed. 


Pursuant to agreements with various purchasers, the 
Company has agreed to sell under the provisions of 
Section 19(3) of The Securities Act (Ontario) an 
aggregate of 217,700 common shares without par value 
at a price of $6.00 per share. For description and 
names of the purchasers see Item 6 below. 


The negotiations were commenced with respect to this 
sale in February and continued through until agree- 
ment in principal was reached on or about March 26, 


THE INFORMATION CONTAINED INTHIS FILING STATE - 
DUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS 1SSUED FOR INFORMATION PURPOSES’ ONLY. THIS FILING 


STATEMENT 1S NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


1969. 


The Company has agreed in principal, 


subject to 


reaching final agreement, to purchase all of the 
issued and outstanding shares of Lloydaire Limited 
from Lloyd Dayus. As soon as all details have been 
finalized a filing statement concerning this will 

be filed with The Toronto Stock Exchange. 


F Calgary Office: Toronto Office: 
. sine Mir ew a ony ay P.O. Box 1450, 7 King Street East, 
: Calgary, Alberta, Toronto, Ontario. 


(Effective Joly 1, 1969) 


3. Names, addresses and chief occupa- | John Minto Boyd, 

tions for the past five years of | President & Director 

present or proposed officers and of the Company 

directors. 
John B. Ballem, 
Director of the Company, 
Lawyer, Partner - Messrs. 
Ballem, McDill, MacInnes & Eden, 
and its predecessor firms 


Morton R. Goldhar, 
Vice-President and Director 

of the Company, 

President - F.P.R. Consultants 
Limited - Financial Consultant 


James H. Black, 

Director of the Company, 
President - Penco Construction 
Limited, Real Estate Development 


Ami Gien) Been. 
President - Penwa Oils Limited 


Lioyd Dayus, 
Proposed Director of the Company, 
President - Lloydaire Limited 


David Hoffman, 

Executive, 

Proposed Director of the Company, 
Since December, 1967 - President 

of Muntz Stereo-Pak Canada Limited 
Prior to December, 1967 - President 
of Hoffman Brothers Limited 


M. G. O'Shaughnessy, 
Treasurer of the Company 


Ronald E, Sobier, 

Secretary of the Company, 
Lawyer, Associate - Messrs. 
McCarthy & McCarthy 


Wallace B. MacInnes, 

Assistant Secretary of the Company, 
Lawyer, Partner - Messrs. Ballem, 
McDill, MacInnes & Eden, and its 
predecessor firms 


Mrs. M. Rea, 
Assistant Secretary of the Company 


635 Sifton Blvd., 
Calgary, Alberta. 


Elveden House, 
Calgary, Alberta. 


23 Dewbourne Avenue, 
Toronto 349, Ontario. 


24 Grovetree Road, 
Rexdale, Ontario. 


R.R. #4, 
Calgary, Alberta. 


7O North Drive, 
Islington, Ontario. 


83 Marion Avenue North, 
Hamilton, Ontario. 


4070 Melbalane, 
Burlington, Ontario. 


9 Winchfield Place, 
Don Millis, Ontario. 


EKlveden House, 
Calgary, Alberta. 


P.O. Box 1450, 
Calgary, Alberta. 


4. Share capitalization showing author- | Authorized capital ~ 2,000,000 common shares 
ized and issued and outstanding without nominal or par value and 4,000,000 
capital. non-voting participating Class A Shares without 

nominal or par value, 


Issued capital ~ 1,016,971 common shares. 


There are outstanding warrants entitling The Sun 
Life Assurance Company of Canada to purchase 40,000 
common shares at a price presently at $6.00 per 
share. The price increase is $1.00 per share in 
the years 1970 and 1971 respectively. 


In connection with the private placement which 
was completed on March 21, 1969, 50,000 warrants 
were issued entitled the holders thereof to 
purchase common shares in the capital of .the 
Company at a price of $3.00 per share. 


Recapitulation of warrants 


Number of 
warrants Expiry Exercise 
outstanding Date Price 
40,000 Jan. 15, 1972 $6.00 per share until 
January 15, 1970 
After January 15, 1970 
to January 15, 1971 
$7.00 per share 
After January 15, 1971 
to January 15, 1972 
8.00 per share 
48,500 Mar. 31, 1974 $3.00 
5. Particulars in respect of any bonds, Pursuant to a Deed of Trust and Mortgage made the 
debentures notes, mortgages ,charges, 2nd day of January, 1962 between the Company and 


liens or hypothecations outstanding. | Montreal Trust Company, as Trustee, the Company 
issued 64% collateral trust debentures secured by 
a fixed and floating charge on all of the Company's 
undertaking, property and assets and specifically 
mortgaged and pledged with Montreal Trust Company 
all of the shares of Van-Wilson Limited (a wholly- 
owned subsidiary of the Company). There is presently 
dutstanding under the said Deed of Trust and Mortgage 
$240,000. The Company intends to pay off these 
debentures with proceeds received in connection with 
the private placement referred to in Item 1 above. 


Pursuant to a Deed of Trust and Mortgage made the 
2nd day of January, 1962 between Van-Wilson Limited 
(a wholly-owned subsidiary of the Company) and 
Montreal Trust Company, as Trustee, Van-Wilson 
Limited issued its 6$% debentures. These debentures 
were collaterally secured by the debentures of the 
Company referred to above and the same principal 
amount is outstanding thereon. The said amounts 
owed by the Company and Van-Wilson Limited represent 
the same debt. 


6. Details of any treasury shares or 
other securities now the subject of See attached schedule "A" on pages 3 and 4. 
any underwriting, sale or option 
agreement or of any proposed under- 
writing, sale of option agreement. 


7. Names and addresses of persons 
having any intesest, direct or in- 
direct in underwritten or optioned 
shares or other securities of as- 
signments, present or proposed, 
and, if any assignment is contem- 

plated, particulars thereof. 


References made in Item 6 hereof as to the 
interest of persons in shares or other 
securities of the Company. 


No payments in cash or securities are being made 
or will be made to any promoter or finder in 
connection with the proposed private placement 
of shares. 


8. Any payments in cash or securities 
of the company made or to be made 
to a promoter or finder in connection 
with a proposed underwriting or pro- 

perty acquisition, 


. Brief statement of company’s future 
development plans, including pro- 
posed expenditure of proceeds of sale 
of treasury shares, if any. 


As set out in Item | hereof, the Company intends to 
continue in connection with the acquisition of all 
of the shares of Lloydaire Limited from Lloyd Dayus. 
Any cash payment to be made to Mr. Dayus will be 
made from the proceeds of this sale. Secondly, the 
Company intends to retire its 64% collateral 
debentures and those of its subsidiary, Van-Wilson 
Limited, out of the proceeds of this sale. The 
balance of the proceeds will be used for working 
capital of the Company especially in connection 
with expanding its production of refuse handling 
equipment and for possible future acquisitions. 


So © HSC aUSU EE ta" 


Reference is made to Item 1 above concerning the private placement 
under Section 19(3) of The Securities Act (Ontario) with respect 

to the sale by the Company of 217,700 common shares in the capital 
of the Company at an aggregate price of $1, 306,200. The purchasers, 
including beneficiaries of trusts and owners of 5% of the shares 

of Corporations purchasing shares are as follows: 


The James Investment Trust - 65,000 shares 


Wilfred Reginald Carter, Arthur Rosenblood, 
30503 South Drive, iVehidlerest .Gourts 
Burlington, Ontario. Hamilton, Ontario. 
Benjamin Sandler, Sol David Sramkel, 
22 Westpark Avenue, 104 Winston Avenue, 
Hamilton, Ontario Hamilton, Ontario. 


David Hoffman, 
5 Marion Avenue North, 
Hamilton, Ontario. 


Faro Investment Company Limited - 17,000 shares 


The only person having a greater than 5% intere 
in this Company is: 


Geraldine Wolvin, 
1321 Sherbrooke Street West, 
Montreal, Quebec. 


Taurus Fund Limited - 25,000 shares 
This is a registered mutual fund. 

c/o Planned Investment 
Management Limited 
Suite 610, 
500 University Avenue, 
HOronvo, Oncario. 

The Sandgrove Trust - 17,700 shares 


L.G. Dayus, — 
7O North Drive, 
Islington, Ontario. 


Roval Investment Trust - 17,000 shares 


John Wilson, Roland J. Valentine, 

254 Bagle Ridge Drive, S.W., 1703-700 Ninth Street, S.W., 
Calgary, Alberta. Cale e ry ne, ALL Lai. 

William E. Heaver, Marvin Smith, 

FLW Lington Bly Gi seS+Hys 10704 Willow Green Drive, S.E. 
Calgary 30, Alberta. Calgary, Alberta. 


Bobby Hull Enterprises Company - 17,000 shares 
S77 Jarvis Stvreer. 
Toronto, Ontario. 


This-is a’ division of ‘Bobby Hull Enterprises Limited, all -of ‘the 
shares of which are owned by Robert Marvin Hull. 


The R.J. Watson Trust = 27,500 ‘shares 
1111 Albion Road, 
Rexdale, Ontario, 


R.J. Watson and his wife Flizvoett Stedel bauer; 
and child, 619 Avenue Road, 
1111 Albion Road, Toronto, Ontario. 
Rexdale, Ontario. 

Henk Mastenbroek, Paul Nakagawa, 

4] Grovetree Road, 16 Hackmore Street, 
Rexdale, Ontario. Rexdale, Ontario. 


Blue & White Group Limited, 
1111 Albion Road, 
Rexdale, Ontario. 


The A. Sopman Trust - 16,500 shares 
64 Old Park Road, 
Toronto, Ontario. 


Morris Wasser, WalleriPrises 

2500 Bathurst Street, 20 Christie Drive, 
Toronto, Ontario. . Toronto, Ontario. 

Nat Hennick, A. Sopman, 

67 Old Park Road 64 Old Park Road, 

Toronto, Ontario. Toronto, Ontario. 


The E.A. Rowley Trust - 16,500 shares, 
28 Grovetree Road, 
Rexdale, Ontario. 

E.A. Rowley and his wife 

and children, 

28 Grovetree Road, 

Rexdale, Ontario. 


All of the above purchasers have agreed to purehase the shares for 
investment only and not with a view to resale or distribution 
thereof. All of the above purchasers except for Taurus Fund 
Limited have agreed to hold such shares for at least six months 
and to deposit the same with a satisfactory depository and have 
undertaken not to sell such Shares: during ‘the: saidiperiod of 

six months without the prior written consent of The Toronto Stock 
Exchange. 


SC HED U-L'‘E- “sB" 


By an action commenced in the Supreme Court of 
Ontario as No. 3734/67 between Robin-Nodwell Mfg. Ltd. 
(now Van Ness Industries Ltd.) and The Wilson Motor Bodies 
Limited as Plaintiffs and R.G.E. Holdings Limited as 
Defendant, the Plaintiffs are claiming: 

(a) that the Defendant owes $3,128.47 in respect of 
business tax payable to the Village of Long Branch; 

(b) that the Defendant owes $700.00 in respect of work, 
material and labours done under existing warranty claims 
properly payable by the Defendant; 

(c) a declaration that the Plaintiffs are entitled to 
an indemnity from the Defendant with respect to Federal Sales 
Tax in the amount of $8,307.33 and indemnity in respect of 
an action brought against the Defendant The Wilson Motor Bodies 
Limited by Floyd Dunford Limited with respect to-.a written 
guarantee claimed to have been issued in respect of twelve 
aluminum dump bodies and hoists; 

(d) damages in the amount of $500.00 for wrongful 
detention of a foco crane. 

The Defendant is defending the action and is counter- 
Claiming for damages in the amount of $32,026.00. The Defendant 
claims that the agreement dated the llth day of December, 1964 
between Robin-Nodwell Mfg. Ltd. and the Defendant provided for 
the purchase of certain assets at a price calculated pursuant 
to the terms of the said agreement. The Defendant claims that 
the Plaintiff misrepresented to the Defendant at the time of 
closing the value of the inventory of The Wilson Motor Bodies 
Limited to the extent of $32,026.00 and that this amount is 
shown as having been credited to retained earnings on the 
notes to the consolidated financial statements for 1965 -* 


the Plaintiff, Robin-Nodwell Mfg. Ltd. 


ED 
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VAN NESS INDUSTRIES LTD. 
AND SUBSIDIARY COMPANIES 


CONSOLIDATED STATEMENT OF PROFIT AND LOSS 
Six months ended March 31, 1969 


Income 
ERNIE en claves cet OO eaT 
Interest Received ....... 36,419 
I Settee. sticbn neat - Cult. 7" 22,301 
Total Sales and Other Income 919,607 
Deduct : 
Cost of goods sold 0.0.0... 740,645 
Selling, administrative and 
Mena) TA0ciIee \-:....,...- 207,785 
Interest on long term debt .... 23,804 
Interest’ on bank” .’.3............ 16,155 
Amortization of 
reorganization expense. 7,017 
Total Expenses ....00.0..000...0..... 995,406 
Net Profit (Loss) for Period .... $ (75,799) 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 
Six months ended March 31st, 1969 


Funds Provided (Applied) 
Net Profit. (Lossy!e" 84 2°25 $ (75,799) 
Charges (Credits) not 
requiring cash funds 


Depreciation Ye... 23,063 
Amortization of 
re-organization expenses 7,017 
Gain on sale of 
Capijtalsassetaas..20 8... i ee eed 
Funds Provided (applied) = 
due to operations .......... $ (52,244) 
Decrease in Receivables not pcan ee Lect 
QUE TN OMS VET 43. rincideescvews 43,666 
Proceeds on sale of fixed assets 42,000 
Issuance of 460,000 common 
SHALES interne rennaeeieett res $1,159,994 
$1,193,416 


Funds Applied 
Reduction of long term 


Mabiites se ne ee eas 699,994 
Purchase of Capital assets .... 13,626 
Increase in other assets ....... _sndiedd TD, 

$714,999 


Increase in working capital... $ 478,417. 


10. Brief statement of company's chief 
development work during past year. 


11, Names and addresses of vendors of 
any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


12. Names and addresses of persons who 
have received or will receive a 
freacer than 5% interest in the shares 
or other consideration to be received 
by the vendor. If the vendor is a 
limited company, the names and ad- 
dresses of persons having a greater 


than 5% interest in the vendor company. 


. Number of shares held in escrow or 
in pool and a brief statement of the 
terms of escrow of the pooling agree- 
ment. 


. Names and addresses of owners of 
more than a 5% interest in escrowed 
shares and their shareholdings 
(If shares are registered in the names 
of nominees or in sweet names, give 
names of beneficial owners, if pos- 

sible.) 


. Names, addresses and shareholdings 


of five largest registered shareholders 


and if shareholdings are pooled or 
escrowed, so stating. If shares are 
registered in names of nominees or in 
street names, give names of benefi- 
cial owners, if possible, and if 
names are not those of beneficial 


owners, so State, 


During the past year the Company sold its Nodwell 
off-highway tracked vehicle division to Flex-Track Limited, 
a subsidiary of Canadair Limited. The Company also sold to 
Bruce~Nodwell Ltd., one of its subsidiaries, those assets 
comprised in its Robin Farm Division and subsequently sold 
to Agratec Industries Ltd. all of the issued and outstanding 
shares in the capital of Bruce-Nodwell Ltd. 


Pursuant to a private placement which was completed 
on March 26, 1969, the Company sold 250,000 common shares and 
50,000 warrants entitling the purchasers thereof to purchase 
50,000 common shares at a price of $3.00 per share. The 
aggregate consideration received by the Company was $500,000, 
Pursuant to an arrangement with the holders of the Company's 
Second Mortgage Bonds, the Company issued an aggregate of 
150,000 of its common shares and paid $100,000 cash to the 
holders of such Second Mortgage Bonds and the Second Mortgage 
Bonds aggregating $699,994 were discharged. 


One of the Company's subsidiaries, R-N Acceptance 
Limited, had acquired a 50% interest in certain patents 
relating to Smithpac and Portapac refuse handling equipment. 
R-N Acceptance Limited has agreed to pay the purchase price for 
such interest in the said patents out of and only out of 
royalties earned by it in connection with the sale of units 
of refuse handling equipment up.to $150,000 to Dr. Thad J. 
Earl and Harold E. Smith of Defiance, Ohio. The Company 


has acquired a 49% interest in H.E. Smith, Inc., the 


corporation licenced to manufacture and sell the Smithpac 
and Portapac units in the United States. The Company has 
an option to purchase an additional 21% of the shares of 
H.E. Smith, Inc. for $1.00. The Company's subsidiary, The 
Wilson Motor Bodies Limited, is the licencee in Canada to 
manufacture and sell refuse handling equipment under the 
said patents. 


Not applicable. 


Not applicable. 


No shares are held in escrow or in pool. 


Not applicable. 


Davidson & Co., 
25 Adelaide Street West, 
Toronto, Ontario. 176,200 shares 


100,000 shares beneficially owned by Penco Construction 
Limited, 115 Bankfield Drive, Rexdale, Ontario.. Beneficial 
owner of remaining shares not known, 


Jd. M. Boyd Holdings Limited, 
635 Sifton Blvd., 
Calgary, Alberta. 115,813 shares 


Robert A. Read and Archie R. 

Madill, in Trust, 

Bank of Montreal, 

Board of Trade Building, 

11 Adelaide Street West, 

Toronto, Ontario. 87,500 shares 


Beneficial owner - The Morton Goldhar Family Trust, Suite 206, 
330 Bay Street, Toronto, Ontario. 


Ottsco & Co., 

Bank of Nova Scotia, 

125 Sparks Street, 

Ottawa, Ontario. 62,500 shares 


Beneficial owner - The Ida B. Marcus Trust, c/o George Perley- 
Robertson, 116 Albert Street, Ottawa 4, Ontario. 


J. M. Boyd, 
635 Sifton Blvd., 
Calgary, Alberta. 109,902 shares 


Fry & Company Limited, 

Toronto Dominion Bank Tower, 

50th Floor, 

Toronto-Dominion Centre, 

Toronto 111, Ontario. 43,180 shares 


Beneficial owners not known, 


ne 
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16. Names, and addresses of persons 


17. 


18. 


whose shareholdings are large 
enough to materially affect control 


of the company. 


If assets include investments in the 
shares or other securities of other 
companies, give an itemized state- 
ment thereof showing cost or book 
value and present market value, 


Brief statement of any lawsuits pend- 
ing or in process against Company or 
its properties. 


19, The dates of and parties to and the 


20. 


general nature of every material con- 
tract entered into by the company 
which is still in effect and is not 
disclosed in the foregoing. 


Statement of any other material facts 
and if none, so state. Also state 
whether any shares of the company 
are inthe course of primary distri- 
bution to the public. 


J.M. Boyd Holdings Limited, 
635 Sifton Blvd., 
Calgary, Alberta. 


J.M. Boyd, 
635 Sifton Blvd., 
Calgary, Alberta. 


The Company has the following wholly-owned sub- 
sidiaries:; 


The Wilson Motor Bodies Limited 
Wilson Motor Bodies, Inc. 
Rem Engineering Consultants Limited 


Van Wilson Limited 


H.E, Smith,Inc. - The Company owns 1,226 of 2502 
(49%) of the issued and outstanding shares in the 
capital of H.E. Smith, Inc., an Ohio Corporation. 

The cost of these shares to the Company was $1.00. 
The Company has an option to purchase an additional 
524 of the issued and outstanding shares in the 
capital of H.E. Smith, Inc. (21%) at a total option 
price of $1.00. As at April 30, 1969 the Company had 
a negative book value of $195,498 and no market value 
for these shares is readily available. 


"B" on page 5. 


See attached schedule 


There are no material contracts not disclosed 
in this filing statement. 


Listing is hereby applied for on The Toronto Stock 
Exchange of the 217,700 common shares without par 
value sold and as disclosed on this filing 
statement. 


There are no other material facts other than those 
disclosed above and the shares in the Company are 
not in the course of primary distribution to the 
public. 


DATED e 196 
CERTIFICATE OF THE COMPANY 


The foregoing, together with the financial information and other reports where required, constitutes full, true 


R-N Acceptance Limited 


and plain disclosure of all material facts in respect of the matters referred to in Item ] above and in respect of 
the company’s affairs and there is no further material information applicable. (To be signed by two principal 


Signing officers who are directors and the corporate seal to be affixed.) iis 
if HE: 
Daven EAL 


Lon 


To the best of my knowledge, information and belief, the foregoing, together with the financial! information 
and the reports where required, constitutes full, true and plain disclosure of all material facts in respect of the 
matters referred to in Item 1 above in respect of the company’s affairs. Conceming matters which are not within 
my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the cqmpany, 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a corresponding 
body.) 


~ 


"J.M. Boyd” 


"MR. Goldhar" 
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THE EXCHANGE HAS NEITHER APPROVED NOR DISAPPROVED THE INFORMATION CONTAINED IN THIS AMENDING FILING STATEMENT, WHICH IS A 
REPRODUCTION OF THE ORIGINAL FILED WITH THE EXCHANGE BY THE COMPANY AND IS ISSUED FOR INFORMATION PURPOSES ONLY. THIS AMENDING 
FILING STATEMENT 1S NOT TO BE REPRODUCED IN WHOLE OR IN PART WITHOUT THE WRITTEN APPROVAL OF THE TORONTO STOCK EXCHANGE. 


THE TORONTO STOCK EXCHANGE 


24/7/69 


AMENDING FILING STATEMENT NO, 363 
FILED, JULY 30th, 1969. 


| | 


VAN NESS INDUSTRIES LTD, — 


Full corporate name of Company 


AMENDING FILING STATEMENT 


(To be filed with respect to any change in a Filing Statement filed within a period of six months) 


To be read in conjunction with Filing Statement No. 1701 Dated July 4th, 1969. 


— 


we 
. 


= 


. Brief 


statement of the material 
change in the affairs of the company 
in respect of which this statement is 
filed. 


Names, addresses and chief occupa- 
tions for the past five years of 
present or proposed officers and 
directors. 


Share capitalization showing author- 
ized and issued and outstanding 
capital. 


Details of any treasury shares or 
other securities now the subject of 
any underwriting, sale or option 
agreement or of any proposed under- 
writing, sale or option agreement. 


. Names and addresses of vendors of 


any property or other assets intended 
to be purchased by the company 
showing the consideration to be paid. 


as beneficiary under The Sandgrove Trust. 


The Company has agreed in principle to purchése all of t!< 
issued and outstanding shares in the capital of Lloydair+ 
Limited, being 10,003 common shares without par value, from 
Lloyd Dayus, 70 North Drive, Islington, Ontario. A copy of 
the agreement of purchase and sale is on file with The Toronto 
Stock Exchange. Reference is made to the financial statements 
of Lloydaire Limited as at July 31, 1968 and April 30, 1969 
forming part of this statement. 


Mr. Dayus will be elected as a director of the Company 
after the closing of the purchase and sale of the shares 
of Lloydaire Limited and will enter into an employment 
contract with the Company or one of its subsidiaries to 
be designated by the Company. Mr. Dayus will be employed 
in a senior management capacity. 


Issued capital - 1,234,671 common shares 


At a See op of tne board of directors of the Company lela on 
July 15, 1969 an employee stock option plan was authorized and 
50,000 common shares without par value in the capital stock of 
the Company were set aside to satisfy the options granted under 
such stock option plan. The solicitors for the Company have 
been instructed to prepare a formal stock option plan which 
is subject to acceptance for filing by The Toronto Stock 
Exchange. 


Reference is made to Item ll for a statement of the con- 
sideration to be paid to Mr. Dayus in connection with the 
purchase of the shares of Lloydaire Limited. On June 26, 
1969 the Ontario Securities Commission made a ruling under 
Section 59 of The Securities Act, 1966 to the effect that the 
conversion of the promissory note for $330,000 into 55,000 
common shares of the Company by Lloyd Dayus and the issue by 
the Company to Lloyd Dayus of 55,000 warrants entitling him 
to purchase 55,000 common shares of the Company at a price 
of $7.00 per share shall be deemed not to be in the course 
of primary distribution to the public. The same ruling also 
provided that the exercise of the aforesaid warrants would 
require the approval of the Ontario Securities Commission 
and that any trading in any of the aforesaid securities or 
in the shares received upon the conversion or exercisé 
thereof would be deemed to be in the course of primary 
distribution ta the public. 


The purchase price for the shares of Lloydaire Limited will 

be satisfied by the Company paying to Mr. Dayus on closing 

an amount of $385,000 and by the Company issuing to Mr. Dayus 
a non-interest bearing promissory note in the principal amount 
of $330,000 payable three years after date which is to be 
convertible from time to time for a period of 18 months 

after date into a maximum of 55,000 common shares in the 
capital stock of the Company. The Company will also issue 

to Mr. Dayus warrants entitling the bearer thereof to 

purchase 55,000 common shares in the capital stock of the 
Company at a price of $7.00 per share. Such warrants will 

be exercisable for a period of five years from the date of 
closing. In order to more fully secure the non-interest 
bearing promissory note issued to Mr. Dayus in the principal 
amount of $330,000, the Company has agreed to deposit a like 
amount of money in escrow. At the date hereof Mr. Dayus is 
the beneficial owner of 17,700 common shares of the Company 
Lloydaire Limited 
is & manufacturer of terminal devices used in air condition- 
ing systems. 


FINANCIAL STATEMENTS 


VAN NESS INDUSTRIES LID. 


And Subsidiary Companies 
Statement of Source and Application of Funds 


For’ PervodvApri It siew lo OoRtor sal yuri lo 69 


FUNDS PROVIDED (APPLIED) : 


Net Profit (Loss) 
Charges (credits) not requiring funds; 


Depreciation Li 6os 
Amortization of re-organization expense SOUS 
Gain on Sale of Capital Asset (41:01 91) 
Funds Provided Applied) due to Operation Sin (ChB 0103) 
Decrease in receivables not due in one year S GO, 30.5 
Proceeds on sale of fixed assets ete (eye: 
Issuance of 219,200 Common Shares 1 SLO e700 
$1,310,341 
FUNDS APPLIED: 

Increase in long term deposit receipts Sa 30, 000 
Purchase of Capital Assets 35732 
Increase in Other Assets 1,799 
S Se ASEE 

Increase in Working Capital S__974,810 


APPROVED: 
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NEFF, GOODWIN & CoO. 
CHARTERED ACCOUNTANTS 


LLOYDAIRE LIMITED 


NOTES TO FINANCIAL STATEMENTS 


JULY 31, 1968 


Name ; 
By Supplementary Letters Patent dated April 1, 1968, the Company's name was 
changed from Lloyd Register and Grille Company Limited to Lloydaire Limited. 


Capital stock: 

By Supplementary Letters Patent dated March 8, 1968, the authorized capital 
of the Company was increased by the creation of an additional 10,000 non-voting 
5% redeemable preference shares of $ 10.00 each. 

During the year ended July 31, 1968, the Company issued 3,400 preference 
shares as a stock dividend. These shares were subsequently redeemed at par value. 


Contingent liability: 

The Company has guaranteed a loan by the Industrial Development Bank for the 
financing of additional premises leased by the Company. At July 31, 1968, this 
loan amounted to $ 171,670.00. 


Income taxes; 

In prior years, the Company followed the practice of charging earnings only 
with income taxes currently payable. Income taxes for those years were reduced 
as a result of claiming for tax purposes capital cost allowances in excess of 
depreciation recorded in the accounts. The accumulated total of tax deferments 
amounted to $ 35,600.00 at July 31, 1967 including $ 8,000.00 in respect of the 
1967 year. In 1968, the Company changed to the ''deferred tax basis'' of accounting. 
To facilitate comparison, the 1967 figures are shown as though the change to the 
new basis of accounting had been made at the beginning of 1967 and a transfer 
of $ 27,600.00 from "'retained earnings" to ''deferred income taxes'' was made. 

In 1968, depreciation recorded in the accounts exceeded capital cost allowances 
claimed for tax purposes, and $ 4,200.00 was transferred from ''deferred income 
taxes'' to the current tax provision. 


Remuneration of directors and senlfor officers: 


During the year the Company paid $ 84,420.00 in direct remuneration to the 
directors and senior officers. 


STATEMENT OF RETAINED EARNINGS 


FOR THE YEAR ENDED JULY 31, 1968 


1968 1967 

Balance, beginning of the year $ 197,521.46 $ 254,567.30 
Add: Net income for the year 45,935.44 48,956.16 
243,456.90 303,523.46 
Deduct: Dividends paid - on preference shares 200.00 200.00 
- on common shares 40,012.00 40,012.00 

Tax paid under Section 105 (2) of 
The Income Tax Act (Canada) 6,000.00 4,500.00 
Stock dividend 34,000.00 25,500.00 
Amount written off investments 8,190.00 
Transfer to deferred income taxes (note 4) 27,600.00 
80,212.00 106,002.00 
Balance, end of the year $ 163, 244.90 $ 197,521.46 


NEFF, GOODWIN & CoO. 


CHARTERED ACCOUNTANTS 


LLOYDAIRE LIMITED 


STATEMENT OF INCOME 


FOR THE YEAR ENDED JULY 31, 1968 


1968 


Sales 


Cost of goods sold: 


Opening inventory $ 211,290.65 
Purchases, freight and duty 480,474.97 
Direct wages 167,349.54 
Manufacturing expenses 169,586.52 


1,028, 701.68 


Closing inventory 212,360.05 
Gross_profit 
Expenses; 
Administration and general 174,202.84 
Selling 54, 336.77 
Montreal branch 46,172.22 
Laboratory 
Supplies selling 3,420.00 
Operating profit 
Financial expense 20,503.29 
Provision for bad debts 3,629.80 
Other income; 
Royalty 11,167.18 
Rent 800.47 
Interest 437.50 


Net income before taxes 


Provision for income taxes (note 4) 


Net income for the year 


$ 1,184,936.84 


816,341.63 


368,595.21 


278,131.83 


90,463.38 


24,133.09 


66,330.29 


12,405.15 


78,735.44 
32,800.00 


$ 45,935.44 


1967 
$ 1,147,726.590 


141,728.38 


1,008, 305.98 
211,290.65 


797,015.33 


350,711.17 


139, 362.82 


LLOYDAIRE LIMITED 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


FOR THE YEAR ENDED JULY 31, 1968 


1968 
Source; 
Net Income for the year $ 45,935.44 
Add: Expenses which did not represent a 
current outlay of funds: 
Depreciation 55, 357.81 
Deferred Income taxes (4, 200.00) 
97,093.25 
Appl ication: 
Additions to fixed assets (net) 
Dies and moulds 19, 062.00 
Machinery and equipment 29,026.49 
Leasehold Improvements 10, 740.83 
58, 829. 32 
Dividends paid 40,212.00 
Special 15% tax Section 105 (2), The 
Income Tax Act (Canada) 6,000.00 
Redemption of preference shares 34, 000.00 
Amount written off Investments 
Principal payments on 1.0.8. loan . 
Patents and trade marks 477.30 
139,518.62 
Decrease In working capital 42,425.37 
Working capital, beginning of the year 109, 300.87 
Working capital, end of the year $ 66,875.50 


SS SE 


SCHEDULE OF EXPENSES 


FOR THE YEAR ENDED JULY 31, 1968 


1968 
Manufacturing expenses 
Salarfes and wages: 
Plant administration $ 7,396.00 
Shipping 8,899.50 
Employee benefits 14,684.15 


$ 30,979.65 


Bullding costs 64,675.41 
Plant supplies and expense 5,494.73 
Equipment rental 
Repairs and maintenance - equipment 6,830.76 
- dies 13,658.55 
Research and development expense Specie as 
Patents expense 1,411.73 
95, 298.55 
Depreciation: es 
Equipment e 
Dies 21, 436.88 
Yard 21.91 
Leasehold Improvements 5,150.77 
Patents 1,359.70 
Laboratory testing equipment 1,635.12 
Warehouse equ! pment 632.49 
43, 308.32 


$ 169,586.52 


1967 


48,956.16 


52,119.85 
8, 000.00 


109, 076.01 


24,291.00 
24, 532. 32 
24,891.31 


73,714.63 
40,212.00 


4, 500.00 
25,500.00 
8,190.00 


9, 480.00 
4,000.50 


165,597.13 


56,521.12 
165,821.99 


109, 300.87 


1967 


7,033.20 
7,533.35 


11, 263.68 


25,830.23 


53, 481.82 
3, 705.14 
365.00 
6,075.65 
14, 073.13 


77, 700.74 


11,846.14 
22,978.45 

22.82 
3, 002.60 


347.40 


38,197.41 


141, 728.38 


LLOYDAIRE LIMITED 


SCHEDULE OF EXPENSES 


1968 


FOR THE YEAR ENDED JULY 31, 


Administration and general 


Salaries - executive 
- office 
Employee benefits 
Employee bonuses 
Telephone and telex 
Office supplies 
Repairs - office equipment 
Postage 
Pension plans 
Insurance 
Life Insurance 
Professional fees 
Bullding costs 
Subscriptions 
Sundry expense 
Depreciation - office equipment 


- leasehold improvements 


Selling 


Advertising 

Automobile expenses 
Catalogues 

Depreciation - automobiles 
Salaries and commissions 
General selling 

Travel 


Financial 
Interest and bank charges 


Discounts allowed 
Collection charges 


Discounts earned 


SCHEDULE OF EXPENSES 


1968 


$ 35,519.72 
42,075.82 
3,915.77 
16,800.00 
9,573.06 
8,608.80 
506.83 
1,476.14 
24, 466. 32 
2,570.20 
430.20 
8,091.93 
10,528.55 
854.00 
1,930.55 
1,876.69 
4,978.26 


$ 174,202.84 


$ 2,052.90 
6, 148.86 
2,834.61 
3, 394.85 

20, 666.00 
12, 321.07 
6,918.48 


$ 54,336.77 


$ 12,877.90 
8,497.66 
223.88 


21,599. 44 
1,096.15 


$ 20,503.29 


FOR THE YEAR ENDED JULY 31, 1968 


Montreal Branch 
Administration expense: 


Office salaries 

Telephone and telex 

Sundry expense 

Depreciation - office equipment 
Office supplies and expense 
Postage 

Subscriptions 


Selling: 


Salaries 

Shipping salaries 

General selling 

Auto expense 

Travelling expense 

Employee benefits 

Depreciation - warehouse 
- auto 

Warehouse expenses 


Building costs: 


Rent 

Repairs -and maintenance 
Municipal taxes 

Light, heat, power and water 


$ 


12,245.53 
3,523.08 
2,324.82 
1,241.52 
1,203.04 

978.95 
690.74 
593.43 
492.06 


6,405.00 
1,163.66 
523.13 
915.32 


1968 


$ 9,286.92 


1,760.46 
1,464.67 
515.52 
435.24 
239.13 
170.00 


13,871.94 


23,293.17 


” 


1967 


$ 35,519.72 
35,643.52 
3,583.91 
16, 789, 00 
6,085.05 
4, 746.80 
481.30 
1,450.12 
4, 485.37 
3, 283.11 
430, 20 
10, 524,22 
4, 738.90 
1,491.17 
3, 413.88 
1,718.29 
4, 978.26 


$ 139, 362,82 


(amS Sn 


$ 5,192.50 
6, 768,03 

7, 444.50 
4,056.06 

20, 352.83 
5,431.81 
7,475.42 


palin bt #4 Jes 


SS 


$ 7,783.00 
8,678.24 
775.24 


17, 236.48 
1,661.74 


$ 15,574.74 


3,030.00 


$ 38,241.06 


SS 


NEFF. GOODWIN & Co. 


CHARTERED ACCOUNTANTS 


LLOYDAIRE LIMITED 


SCHEDULE OF EXPENSES 


FOR THE YEAR ENDED JULY 31, 1968 


Building costs 


Rent 

Plant repairs and maintenance 
Municipal taxes 

Light, heat, power and water 
Plant maintenance wages 
Insurance 


Allocation: 


Residential 
Commercial and fire damper 


Supplies 
Laboratory 
Office and selling 


Employee benefits 


Employee benefits 
Vacation pay 

Workmen's compensation 
Unemployment Insurance 


Allocation: 


Residential 
Commercial and fire damper 


Supp! tes 
Laboratory 

Office and selling 
Montreal branch 


AUDITORS' REPORT 


To the shareholders of 
Lloydaire Limited, 
Toronto, Canada. 


1968 


$ 21,810.00 
17,611.16 
14,729.12 
12, 741.12 

5, 202. 38 
3,110.18 


$ 75,203.96 


$ 40,610.14 
24, 065.27 


64,675.41 | 


10,528.55 


$ 75,203.96 


$ 7,167.87 
6,687.98 
3,155.81 
2,567.21 


$ 19,578.87 


$ 9, 789. 43 
4,894.72 


14,684.15 


3,915.77 
978.95 


$ 19,578.87 


1967 


$ 21,960.00 
12, 928.84 
14, 150.48 
12,069.72 

4, 237.01 
2, 352.46 


$ 67,698.51 


$ 39,942.12 
13,539.70 


53,481.82 
3, 384.92 
6,092.87 
4, 738.90 


$ 67,698.51 


$ 4,341.80 
7,029.02 
3,887.13 


$ 17,066.19 


$ 5,973.16 
5,290.52 


11, 263.68 
341,32 
341,32 

3, 583.91 
1,535.96 


$ 17,066.19 


We have examined the balance sheet of Lloydaire Limited as at July 31, 
1968 and the statements of income, retained earnings and source and application 
Our examination included a general review 
of the accounting procedures and such tests of accounting records and other 
supporting evidence as we considered necessary in the circumstances. 


of funds for the year then ended. 


In our opinion, these financial statements present fairly the 
financial position of the Company as at July 31, 1968 and the results of its 
operations and the source and application of its funds for the year then 
ended, in accordance with generally accepted accounting principles applied on 
a basis consistent with that of the preceding year with the exception of the 
change in the method of accounting for income taxes referred to in note 4, 


TORONTO, Canada, 
September 17, 1968. 
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NEFF, GOODWIN & CO, 


Chartered Accountants. 
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LLOYDAIRE LIMITED 
NOTES TO FINANCIAL STATEMENT 


APRIL 30, 1969 


Capital stock: 


During the nine months ended April 30, 1969, the Company redeemed 400 


preference shares at par value. 


Contingent Ifabilities: 


(a) The Company has guaranteed a loan by the Industrial Development 
Bank for the financing of additional premises leased by the Company. At 


April 30, 1969, this loan amounted to $ 160,160. 


(b) The Company has guaranteed the demand bank loan of a director. 
The maximum Ifabilfity under this guarantee is $ 85,000, which was the 


contingent Ifability as at April 30, 1969. 


Unrecorded Ifabfility: 


The Company has contracted for the purchase of fixed assets In the 


amount of approximately $ 13,000, 


STATEMENT OF RETAINED EARNINGS 


FOR THE NINE MONTHS ENDED APRIL 30, 1969 


WITH COMPARATIVE FIGURES FOR THE YEAR ENDED JULY 31, 1968 


Balance, beginning of the period 

Add: Net income for the period 

Partial recovery of amount written 
off investments 


Dividends paid - on preference shares 
on common shares 
Tax paid under Section 105(2) of 
The Income Tax Act (Canada) 
Stock dividend 


Deduct: 


Balance, end of the period 


alee? 


1969 
$ 163,244.90 
78,131.78 
576.79 


$ 241,953.47 


1968 
$ 197,521.46 
45,935.44 


243,456.90 


200,00 
40,012.00 


6,000.00 
34,000.00 


80,212.00 


$ 163,244.90 


LLOYDAIRE LIMITED 


STATEMENT OF INCOME 


FOR THE NINE MONTHS ENDED APRIL 30, 1969 
WITH COMPARATIVE FIGURES FOR THE YEAR ENDED JULY 31, 1968 


1969 1968 
Sales $ 962,965.94 1, 184, 926.84 
Cost of goods sold 
Opening Inventory 212, 360.05 211,290.65 
Purchases, freight and duty 326, 318.92 480,474.97 
Direct wages 139,377.91 167, 349.54 
Manufacturing expenses 133,543.64 169, 586.52 
811,600.52 1,028, 701.68 
Closing Inventory 205, 200.00 212, 360.05 
606, 400.52 816, 341.63 
Gross profit 356, 565.42 368,595.21 
Expenses 
Administration and general 115, 736.78 174, 202.84 
Selling 45,241.76 RG Er | 
Montreal branch 36,912.65 46,172.22 
197,891.19 278, 131.83 
Operating profit 158,674. 23 90, 463.38 
Financial expense 15,472.79 20,503.29 
Provision for bad debts 3,602.48 3,629.80 
19,075.27 24, 133.09 
139,598.96 66, 330.29 
Other Income 
Royalty 9,832.82 11, 167.18 
Sundry 1,237.97 
9,832.82 12,405.15 
Net Income before taxes 149, 431.78 78, 735.44 
Provision for Income taxes 71,300.00 32,800.00 
Net_income for the period $ 78,131.78 45,935.44 
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LLOYDAIRE LIMITED 


STATEMENT OF SOURCE AND APPLICATION OF FUNDS 


FOR THE NINE MONTHS ENDED APRIL 30, 1969 


Sources 


Net Income for the period 
Add; Expenses, which did not represent a 
“current outlay of funds: 
Depreciation 
Deferred income taxes 
Partial recovery of amount written off 
Investments 


Applications 


Additions to fixed assets (net) 
Dies and moulds 
Machinery and equipment 
Leasehold improvements 


Dividends paid 

Special 15% tax = Section 105 (2), 
The Income Tax Act (Canada) 

Redemption of preference shares 

Patents and trade marks 


Increase (decrease) In working capital 


Working capital, beginning of the period 


Working capital, end of the period 


ACCOUNTANTS! COMMENTS 


WITH COMPARATIVE FIGURES FOR THE YEAR ENDED JULY 31, 196 


1969 


$ 78,131.78 


43,836.64 


(1,120.00) 


576.79 


121,425.21 


19, 899. 75 
4, 155.73 
572.00 


64,627.48 


4,000.00 
1, 188,00 


69,815.48 


51,609.73 
66,875.50 


§ 118,485.23 
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1968 


$ 45,935.44 


55, 357.81 
(4, 200. 00) 


se 


fq Cc 
5 033. 25 


oe 


19, 062.00 
29,026.49 
10, 740.83 


58, 829. 32 
4o, 212.00 


6, 000.00 
34, 000. 00 
477.30 


139, 518.62 


(42, 425.37) 
109, 300.87 


$ 66,875.50 


The accompanying balance sheet of Lloydaire Limited as at April 30, 1969 


and the statements of Income, retalned earnings and source and application of 


funds for the nine months then ended have been prepared by us from the books 


and records of the Company and from information given to us, 


We did not perform 


an audit of the accounts and accordingly are not in a position to express an 


opinion on these financial statements, 


TORONTO, Canada, 
July 15, 1969, 


pe 


Chartered Accountants, 
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ol2. Names and addresses of persons who 
have received or will receive a 


freater than 5% interest in the shares Dryas: Pari 


or other consideration to be received . 
E slin 
by the vendor. If the vendor is a 5 gton, Ontario. 


limited company, the names and ad- 
dresses of persons having a greater 
than 5% interest in the vendor company. 


19. The dates of and parties to and the The Company and/or Lloydaire Limited will be entering intc 
general nature of every material con- the following contracts in connection with the purcnase of 
tract entered into by the company the shares of Lloydaire Limited by the Company: 
which is still in effect and is not 
disclosed in the foregoing. 1. Lease made as of the 30th day of July, 1969 between 

Lloyd Dayus and Lloydaire Limited with respect to 

the property municipally known as 30 Six Points Road, 
in the Borough of Etobicoke, Ontario for a term of 
five years from August 1, 1969 at a yearly rental 

of $30,000. This lease also provides for the payment 
by the lessee of all taxes, heating and utility 
charges and insurance premiums. 


S Lease between Lloyd Dayus and Lloydaire Limited dated 
the 30th day of July, 1969 with ante: to part of 
the premises bearing civic number 90 Bombardier, 
City of St. Leonard, Montreal 38, Quebec, for a 
term of five years from the lst day of August, 

1969 at a monthly rental of $700.00. 


3. Employment contract between the Company and Lloyd 
Dayus dated the 30th day of July, 1969, providing 
for the employment of Mr. Dayus as a senior executive 
Pe of the Company or any subsidiary of the Company for 
an initial term of five years and thereafter from 
year to year until terminated by either party. 


20. Statement of any other material facts 


ene 1 fi ronal aoWiatatetAl sstet are There are no other material facts other than those 
whether any shares of the company disclosed above. The shares in the Company are not 
are inthe course of primary distri- in the course of primary distribution to the public. 


bution to the public. 


DATED July 22, 1969. 
CERTIFICATE OF THE COMPANY 


The foregoing, together with the financial information and other reports where required, constitutes full, true 
and plain disclosure of all material facts in respect of the matters referred to in Item 1 above and in respect of 
the company’s affairs and there is no further material information applicable. (To be signed by two principal 
signing officers who are directors and the corporate seal to be affixed.) / 


"J.M, Boyd” 
"M.R, Goldhar’ 


CERTIFICATE OF UNDERWRITER OR OPTIONEE 


To the best of my knowledge, information and belief, the foregoing, together with the financial information 
and the reports where required, constitutes full, true and plain disclosure of all material facts in respect of the 
matters referred to in Item 1 above and in respect of the company’s affairs. Concerning matters which are not with- 
in my knowledge, I have relied upon the accuracy and adequacy of the information supplied to me by the company . 
(To be signed by underwriter or optionee registered with the Ontario Securities Commission or a corresponding 
body.) ; 
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